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IP Pledge Agreement

19 Mavy

dated B 2020

by and betwsen

Execution Version

and

Deerfield Partness, L8
7807 anue

New York, NY 10017

UsA

{the Pledgor)

{the Security Agent)

as security agent and pledgee, acting for itself and as direct representative {direkter
Stellvertreter} in the name and for the account of all other Secured Parties

and

the Secured Parties

{the Pledgees)

represented for ail purposes heraot by the Security Agent as direct representative

{direkter Stellvertreter)

regarding

the pledge of all the intellectual Property and Related Assets of the Pledgor
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WHEREAS

A, On 24 April 2020, a facility agreement has been entered into between, amongst
others, ADC Therapeutics SA as Borrower, the Lenders named therein and
Deerfield Partners, LB as Agent (all as defined therein} {the Facility
Agreement).

B. it is a condition under the Facility Agreement that, as Security {as defined
beiow} for the due and punctual fulfilment of the Secured Obligations {as
defined below), the Pledgor grants a pledge to the Pledgees over the Pledged
Assets {as defined below).

C. In accordance with section 9.13 {Agent) of the Facility Agreement and more
specifically in accordance with paragraph (b} of section 8.13 {dgent) of the
Facility Agreement, each Secured Party has appointed the Security Agent to
enter into this Agreement for itself and for and on behalf of each other Secured
Party as direct representative {direkter Stelfvertreter) and to hold the Security
hereby constituted as direct representative {direkter Stellvertreter) for itself and
for all other Secured Parties.

D. The Pledgor is willing to pledge the Pledged Assets to the Pledgees as provided
herein.

NOW THEREFORE, the parties hereto {the Parties) agree as follows:

i. Definitions and construction

1.1, Definitions

Unless defined otherwise herein, capitalised terms and expressions used herein
shall have the meaning ascribed to them in the Facility Agreement.

When used in this Agreement only, the following capitalised terms shall have
the meaning assigned to them below:

Agreement means this IP pledge agreement and its schedules.
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CC means the Swiss Civil Code (Schweizerisches Zivilgesetzbuch) dated
10 December 1807,

Clause means a clause of this Agreement.

L0 means the Swiss Code of Obligations {Schweizerisches Obligationenrecht)
dated 30 March 1911.

Collateral Rights means all rights, powers and remedies of the Security Agent
or the Pledgees provided by this Agreement or by law.

DEBA means the Swiss Debt Collection and Baniruptcy Act {Bundesgesetz lber
Schuldbetreibung und Konkurs) dated 11 April 1889,

Declared Default means the occurrence of an Event of Default which has been
accelerated in accordance with the terms of the Finance Documents.

Enforcement means the enforcement, foreclosure or any other kind of
realisation of the Pledged Assets.

Facility Agreement has the meaning given to it in section A. of the preamble to
this Agreement.

Finance Documents means the Facility Documents as defined in the Facility
Agreemant,

Group means the Pledgor and each of its Subsidiaries for the time being.
intellectual Property means:

{a} ali rights, titles and interests it has under any copyright or other
inteliectual property law, including without limitation any copyrights in
software, databases, other works or any computer programming code
{in readable form} of any such software, databases or other work {the
Copyrights), patents {the Patents), trademarks (the Trademarks) and
domain names {the Bomain Names), worldwide, owned as of the date
hereof or acquired in the future by the Pledgor, in each case whether
registered or not {including those as set-out in Scheduie 1};

{b) ali pending or future applications for, and the rights to make
applications for, any of those rights set forth in {a} above {where such
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applications can be made}, including, without limitation, the pending
trademark applications as outlined in Schedule 1 of this Agreement;

{c) ali rights which have the same or similar effect or nature as or to those
in {a} or {b} above or which would in any way prevent or hinder the use
or exploitation of the matter to which they relate, in each case
worldwide; and

{d) in each case of (a}, (b} and {c) except for any assets situated in England
and Wales.

Pledge means a pladge pursuant 1o art. 829 et saq. CC of the Pledgad Assets in
accordance with the terms of this Agresment.

Pledged Assets means the Intellectual Property and Related Assets or any
other security or asset that is to be or will be pledged to the Pledgees under
this Agreement,

Pledgees means ail existing Secured Parties as well as any future Secured Party
which becomes a Pledgee pursuant to Clause 9{a} (Additional Pledgees; ), but
excluding any person which pursuant to Clause 8{a) {(Additional Pledgees; ) has
ceased to be a Pledgee.

Pledgor has the meaning given to it on the cover page of this Agreement.

Related Assets means, all and any rights, claims or benefits in respect of or
derived from the Intellectual Property, including without limitation, claims for
darnages or claims against an insurance provider in case of loss or damage to
the inteliectual Property, 1o the extant such rights are assignable.

Secured Obligations means, all present and future obligations and liabilities
{whether actual or contingent, whether owed jointly, severally or in any other
capacity whatsoever) of the Pledgor {or any other member of the Group) to and
towards the Secured Parties under and/or in connection with any Finance
Document {including any convertible note or any similar instrument, in
particular the Convertible Notes), together with any of the following matters
relating to or arising in respect of those liabilities and obligations:

kY

(@} any refinancing, novation, deferral or extension;

{b) any claim for darmages or restitution; and
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{c) any claim as a result of any recovery by the Pledgor of a payment or
discharge on the grounds of preference,

and any amounts which would be included in any of the above but for any
discharge, non-provability or unenforceability of those amounts in any
insolvency or other procesdings. The Secured Obligations shall include any
obligation hased on unjust enrichment {ungerechtfertigte Bereicherung) or tort
{Delikt).

Secured Parties has the meaning given to it in the Facility Agreement.

Security msans a mortgage, charge, pladge, llen or other security interest
having a similar effect.

Security Agent has the meaning given to it on the cover page of this
Agreemant.

Selected Jurisdictions means: Australia, Canada, New Zealand, South Africa,
United States of America, European Patent Office, Belgium, Czech Republic,
Germany, Denmark, Estonia, Finland, France, Hungary, lIreland, lceland,
Luxembourg, Malta, Netherlands, Norway, Portugal, Sweden, Slovenia.

Subsidiary means in relation to any company, corporation or partnership, any
company, corporation or partnership:

{a} of which that persen has direct or indirect control; and

{b) of which a person has direct or indirect control or owns directly or
indirectly more than 50 per cent. of the voting capital or similar right of
ownership,

and for this purpose “control” means the direct or indirect ownership of 3
majority of the voting share capital or similar ownership rights of that entity, or
the right or ability to determine the composition of a majority of the board of
directors {or equivalent body) of such company, corporation or partnership or
otherwise 1o direct the management of such entity whether by virtue of
ownership of share capital, contract or otherwise.

Swiss Civil Procedure Code means the Swiss Federal Civil Procedure Code
{Zivilprozessordnung, ZPO) dated 19 Decamber 2008,
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Construction

{a)

In this Agreement, section 1.2 of the Facility Agreement shall apply
mutatis mutandis to this Agreement.

In addition, in this Agreement:

{i} references to any agreement or other document are references to
such agreament or document as amended, restated, novated,
supplemented, extended or replaced, from time io time, in
accordance with its terms and includes any change in the purpose
of, any extension of or any increase in any facility, any increase in
any margin, or the addition of any new facility under that
agreement or document;

{ii} references to Clauses and Schedules are references to clauses of
and schedules to this Agreement;

{iii} words importing the plural shall include the singular and vice versa;
and

{ivi "including” means "including without limitation™, not limiting the
term(s) to which the word relates to the example(s) thereafter
mentioned; and

{v} unless the context requires otherwise, references herein to the
Security Agent shall be read as references to the Security Agent
acting for itself and as direct representative {direkter Stelivertreter)
in the name and for the account of the other Pledgees.

if any terms of this Agreement are contradictory to the Facility
Agreament, then the latter shall prevail and such contradiction shall not
be considered a breach under this Agreement, it being understood that
the validity, legality and enforceability of this Agreement shall not in any
way be affected or impaired.
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2. Pledge and Pledgor's obligations

2.1. Undertaking to pledge

The Pledgor hereby agrees to pledge to the Pledgees, directly represented by
the Security Agent, acting for itself and as direct representative {direkter
Stellvertreter) in the name and for the account of the other Pledgees, the
Pledged Assets free and clear of any Security in favour of third parties and as
continuing first ranking Security for the Secured Obligations.

2.2, Effecting of the Pladge

{a) For the purposes of effecting the Pledge as described in Clause 2.1
{Undertaking to pledge}, the Pledgor hereby pledges with immaediate
effect as per the date hereof all Pledged Assets to the Pledgees, directly
represented by the Security Agent, acting for itself and as direct
representative (direkter Stellvertreter) in the name and for the account
of the other Pledgees, as a continuing first ranking Security, free and
clear of any Security in favour of third parties in order to secure the
Secured Obligations.

{b}  The Pledge of the Pledged Assets shall be effactive as of the date hereof
and shall be valid regardless of whether or not such Pledge can be
registered and regardliess of whether or not the Pledge is or will be
registered with the competent registration organisation.

2.3, Registration

{a} With respect to the Intellectual Property other than Domain Names, the
Pledgor herewith {i} undertakes to notify the Pledge to the Swiss Federal
Institute of inteilectual Property, ali other competent trademark officas
and authorities and/or third parties, as applicable, and to submit the
Pledge for registration to the Swiss Federal Institute of Intellectual
Property, trademaric registers or any other ragisters, as applicable, of
each Selected Jurisdiction within thirty {30) Business Days and make its
best efforts to effect the registrations and {il} authorizes the Security
Agent to make any notifications and registrations in connection with the
Pledge. For the purpose of 2.3 {3){ii}, the Pledgor shall within thirty {30}
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Business Days from the date of this Agreement deliver to the Security
Agent prepared and signed notification letters, inter alia, in the form as
attached to in Schedules 2a, 2b and 2c as the case may be, or
otherwise applicable and required as the case may be; the Pledgor
shall, at the reasonable request of the Security Agent, further take all
measures and acts and execute and deliver all written instruments and
declarations required to perfect, protect and maintain the registration of
such Pledge.

{b) With respect to such Intellectual Property which the Pledgor does not
hold exclusive ownership of, upon the Security Agent's request, the
Pledgor will provide a consent letter in writing signed by each co-owner
of such Intellectual Property acknowledging to and agreeing with the
Pledge and the registration of the Pledge in the respective Intellecutal
Property register within fifteen {15) Business Days foliowing the request
of the Security Agent.

{c) With respect to the Domain Names, the Pledgor herewith authorises the
Security Agent to notify the Pledge to all competent offices, other
authorities and/or third parties, as appiicable, and to register the Pledge
in Switzerland and any Selected lurisdiction. Therefore, the Pledgor shall
at its sole costs and expenses, promptly upon request of the Security
Agent, prepare, sign and deliver to the Security Agent signed notification
letters and/or any document otherwise applicable and provided by the
Security Agent.

{ch) Paragraphs {a), (b} and {c) of this Clauses 2.3 {Registration} shall apply
mutatis mutandis in case the Pledgor acquires any additional intellectual
Property in Switzerland or any Selected lurisdiction in the future,
whether by registration, purchase or otherwise,

3. inteBectual Property

3.1. Right to use Intellectual Property

{a) For so long as no Event of Defauit has occurred, the Pledgor shall retain,
and the Security Agent, acting on its own behalf and on behalf of each
Pladgee, hereby acknowledges that the Pledgor has and authorises and
grants the Pledgor the sole and exclusive right and authority to use the
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Pledged Assets at its sole discretion and for its own account in the
course of business, subject to and in accordance with the Finance
Documents. For the avoidance of doubt, other than as expressiy set
forth in the Finance Documents {including this Agreement), the Pledgor
shall in no way or manner be limited in its use and exploitation of the
Pledged Assets.

{b) Upon and following the occurrence of an Event of Default,

{i} the Pledgor shall in no event take actions that could adversely affect
{x) the validity and/or enforceability of the security interest created
under this Agreement and/or (¥} the value of the Pledged Assets;
and

(i} upon being notified by the Security Agent, the Pledgor shall no
longer be entitled to use the Pledged Assets {including to grant,
axtend or otherwise amend licenses) without the prior written
consent of the Security Agent.

{c) Irrespective of and in addition to the foregoing, the Security Agent shall
be entitled to revoke the power of attorney granted under paragraph {(a}
of this Clause at any time where an event or a clircumstance makes a
revocation necessary in the reasonable discretion of the Security Agent
in order to perfect, maintain or protect the Security created under this
Agreement and/or the Collateral Rights.

information duties

{a) On the date of this Agreement, the Pledgor shall provide the Security
Agent with a list of the Intellectual Property as of the date hereof, in the
form set out in Schadule 1.

{b}  The Pledgor shall provide the Security Agent, {I) on the date of this
Agreement and then (i} within one hundred and fifty {150} days after
the end of each fiscal year of the Pledgor, or {iii} in any evant as from an
Event of Default which is continuing upon the Security Agent’s request
{acting reasonably), with correct, complete and up-to-date lists of
intellectual Property in the form set out in Schedule 1. Such lists of
Intellectual Property are of declaratory nature and the Pledged Assets
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are pledged irrespective of whether or not the intellectual Property or
the Pledged Assets have been or will be listed.

Representations and warranties

{a)

The Pladgor represents and warrants to the Security Agent acting for
itself and as direct representative (direkter Stellvertreter) in the name
and for the account of the other Pledgees as at the date hereof and
during the subsistence of this Agreement as follows:

{iy it is the sole legal owner of the Intellectual Property and the
Pledged Assets;

{ii}y the Pledged Assets have not heen assigned or pledged or otherwise
encumbered and are free and clear of any Security {except as
created under this Agresment and except Security permitted to
exist under the Finance Documents) and/or any restriction on the
ability to encumber, transfer or realise all or any part of the Pledged
Assets;

(it} all Pledged Assets have been validly created and, to the extent
registration Is possible, the registered intellectual Property set out
in Schedule 1 are properly registered in the name of the Pledgor
with the competent registration organisation;

{iv} all details regarding the Intellactual Property set out in Schedule 1
are correct, accurate, complete and up-io-date;

{v} it is validly existing, has the power to enter into and perform its
cbligations under this Agreement and all consents, approvals and
authorisations have been obtained to make the Pledge valid,
binding and enforceable in accordance with the terms of this
Agreement;

{vi} this Agreement constitutes legal and valid obligations, binding upon
the Pladgor and is an effective Security over the Pledged Assets; and

{vii} no board’s or shareholders’ resolution {or similar resolution} of the
Pledgor, has been passed or approved nor has any application been
made with respect to the Pledgor in relation to bankruptoy,
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voluntary or judicial liquidation, composition with creditors,
suspension  of payments, controlled management, general
settlement  with  creditors, reorganisation or  similar  legal
proceadings which would be likely have an adverse effect {in terms
of value, enforceability or otherwise} on the Pledge and/or the
Pledgad Assets or any other right of the Security Agent or any other
Pledgee under this Agreement.

(b}  The representations and warranties in this Clause 4 {Representations and
warranties} shall be in addition to and not in lieu of the representations
and warranties of the Pledgor in the other Finance Documents and are
made by the Pledgor by reference to the facts and circumstances
existing as of the date of this Agreement and are deemed to be repeated
on, and by reference to the facts and circumstances then existing on,
and as of any Disbursement Date and as of the date of each Perfection
Certificate, from the date of this Agreement until the release of the
Pledged Assets.

5. Further undertakings of the Pledgor

Without prejudice and in addition to the undertakings of the Pledgor or any
other Loan Party under the Facllity Agreement and any other Finance
Document, the Pledgor hereby undertakes to the Security Agent and the
Piedgees as follows:

{a} to promptly execute and deliver at its own cost and expense all further
instruments and documents, and take all further action, that the Security
Agent may reasonably request or that are required as a matter of law, in
order to (i} perfect, register {subject to Clause 2.3 {Registration)),
protect, secyre, maintain and enforce the Security created or
contemplated by this Agreement, {ii} facilitate the exercise of the
Security Agent’s and Pledgees’” Coliateral Rights and {iii} enable the
Security Agent and the other Pledgees to transfer and assign this
Agreement or any rights or ohligations hereunder {including the Security
over the Pledged Assets) in accordance with Clause 13.3 {Assignment or
transfer);

{b} at its own expense, to enter into and procure the perfection of
additional pledge or security agreements, if and to the extent that a
Pledge of certain Related Assets requires as a matter of law, the
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execution and perfection of a specific pledge or security agreement
and/or any other action for such Related Assets;

except with the Security Agent's prior written consent or unless
expressly permitted otherwise under the Finance Documents, not to:

{i} do, or permit to be done, anything which would adversely affect the
priority, ranking, legality, validity and enforceahility or value of the
Security created or exprassed to be created pursuant to this
Agreement and/or the Collateral Rights,

{ii} enter into any legal instrument relating to, or granting any Security
cover, or dispose of, or assign its Pledged Assets, or

{ili} take any other action with respect to the Pledged Assets that would
jeopardise any rights of the Security Agent and/or the Pledgees
under the Pledge, or would jeopardise the Enforcement of the
Pledged Assets;

to immediately notify the Security Agent of, and provide the Security
Agent with all information relating to, any occurrence which has or
would have an adverse effect on the Pledge and/or on the Pledged
Assets {including any material infringement, misappropriation or dilution
or threatened or suspected material infringement misappropriation or
dilution of or any challenge to the validity of any such Intellectual
Property owned by it} in order to allow the Security Agent to effectively
ensure that the value and validity of the Pledge and/or the Collateral
Rights is perfected and maintained;

immediately upon becoming aware of any litigation in respect of any
intellectual Property, to notify the Security Agent thereof and to provide
the Security Agent with all information relating therete. Upon the
occurrence of an Event of Default, the Security Agent shall have the
right, but not the obligation to give the Pledgor binding instructions or to
join the Pledgor in any such litigation or, i permitted by law, to litigate
on behalf of the Pledgor in case of a litigation in respect of the
intellectual Property; and

to take all iegal and other actions which are necessary to safeguard the
Security Agent's and the other Pledgees’ rights under or in respect of the
Pledged Assets.

Fage 14 of 112

PATENT

REEL: 052925 FRAME: 0888



P Pledge Agreement

6.

Enforcement

{a}

Upon the occurrence of a Declared Default, the Security Agent {acting
for itself and as direct represantative {direkter Stellvertreter) in the name
and for the account of the other Pledgees) shall be entitled {but not
obliged)}, at its full discretion and without prior notice to the Pledgor or
any other party, to:

{i} effect Enforcement by either {1} private realisation {Privatverkouf,
inciuding, to the extent legally permitted seif-sale (Selbsteintritt} of
the Pledged Assets or (2} enforcement proceedings pursuant to the
DEBA under the exclusion of article 41 para 1" DEBA {waiver of the
beneficium excussionis realisy and the Parties agree in advance that
a “Freihandverkauf’ shall be admissible;

{it} act as Security Agent contracting in s own name and in the name
of the Pledgess and on its own and their accounts or for the account
of third persons in private or official Enforcement; and

{iii} apply ail monies arising from the Pledged Assets as though they
wars the proceeds of an Enforcement under this Agreemant.

Failure by the Security Agent or any Pledges to sell Pledged Assets or to
axercise any right or remedy shall not result in any liabllity of the
Security Agent or any Pledgee and shall not prejudice any of the rights
the Security Agent and the Pledgees may have under this Agreement or
any other of the Finance Documents, nor be a waiver of any obligation of
the Pledgor hereunder and/or thereunder.

Notwithstanding previous enforcement actions with respect to the
Pladged Assats without formality or notice, the Security Agent retains
the right at all times to take any measure it deems necessary or
appropriate in accordance with the DEBA or any analogous provisions
under applicable foreign law.

The Security Agent shall not be bound to enforce any other Security
before enforcing the Security created by this Agreement.

The Security Agent shall be free to enforce all or only part of the Pledged
Assets and to determine the order of enforcement into the Pledged
Assets,
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{f} The Security Agent shall be entitled to enforce the Pledge in respect of
all or only part of the Security. Such partial enforcement shall not affect
the Pledge on the remaining Security.

{g} The Pledgor agrees that the Security Agent can instruct a third party to
conduct the Enforcemeant of the Pledge for its account.

{h) In connection with an Enforcement under this Agreement, the Pledgor:

{i} waives any right of requesting that the Pledged Assets be realised
before foreciosure in any of its other assets or hefore exercise of
any other Security which may have been granted to the Security
Agent and/or the other Secured Parties for the Secured Obligations;

{ii} shall at the reguest of the Security Agent fully co-operate with the
Security Agent and use its best efforts in assisting the Security Agent
with regard to the Enforcement; and

{iiiy shall upon request of the Security Agent, provide the Security Agent
free of charge with all information, records and documents that are
required or requested for the purpose of enforcing this Agreement,
in copy or, if necessary or requested by the Security Agent, in
original.

7. Conditional assignment

To the extent that the Pledge on the intellectual Property and the Related
Assets cannot be perfected and/or enforced under Clauses 2 {Pledge and
Pledgor's obligations), 5 {Further undertokings of the Pledgor) or 6
{Enforcement) under applicable law, this Agreemant, upon the occurrence of an
Event of Default, constitutes a conditional assignment pursuant to art. 164 et
seq. CO by way of security (Sicherungszession) and/or the transfer of title by
way of security (Sicherungsiibereignung), as the case may be, of said
Intellectual Property and Related Assets from the Pledgor to the Security Agent,
acting for itself and as a fiduciary for the account of each Secured Party,
allowing the Security Agent, to perfect {i} private realisation or {ii} institute
enforcement proceedings each as stated in Clause 6 {Enforcement).
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8. Allocation and application of proceeds

Any proceeds received hereunder by a Secured Party, in particular any
proceeds received under Clause 6 {(Fnforcement), shall be applied in accordance
with the Finance Documents.

g, Additional Pledgees; authorisation

{a) The Pledgor acknowledges and agrees that the Security Agent is entering
into this Agreement acting as representative (direkter Stelivertreter)
pursuant to section 9.13 {Agent) of the Facility Agreement and more
specifically in accordance with paragraph {b} of section 9.13 {Agent} of
the Facility Agreement for itself and as direct representative {direkter
Stelfvertreter} in the name and for the account of the other Pledgees and
that for such purpese upon an additional person becoming a Secured
Party under the Facility Agreement, such new Secured Party shall
automatically become a Pledgee hereunder and any Secured Party which
has ceased to be a Secured Party shail automatically cease to be 3
Pledgee hereunder.

{b} The Pledgor authorises the Security Agent to be its authorised
representative, and in its name, on its behalf and as its act and deed to
execute, deliver and perfect all documents and do all things that the
Security Agent may consider to be requisite for carrying out any
obligation imposed on the Pledgor under this Agresment or exercising
any of the rights conferred on the Security Agent or the Pledgees by this
Agreement or by law, In particular in connection with a private
realisation {Private Verwertung, including, without limitation, self-sale
{Selbsteintritt)), provided that such authorisation granted hereunder
shall not be exercisable unless:

{i} aDeclared Default has occurred; or

{ii} the Pledgor has materially failed to comply with a written request to
fuifii a further assurance or perfection or other obligation within any
grace period applicable thereto.
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10.

Continuing Security; effectiveness of collateral

{a}

The Pledge constitutes a continuing Security which shall be cumulative,
in additien to and independent of every other Security which the
Security Agent or any other Secured Party may at any time hold for the
Secured Obligations or any rights, powers and remedies provided by law.

The Security axpressed o be created under this Agreement shali not be
affected in any way by any variation, amendment, restatement,
novation, transfer (including by way of novation), extension,
compromise or release of any or all of the Secured Obligations or the
Finance Documents or of any other Security from time to time.

The Pledgor agrees that no rights and ciaims shall pass 10 or otherwise
arise for the benefit of the Pledgor by subrogation (gesetzlicher
{Ubergang von Forderungen und Rechten) or otherwise, including any
recourse claims, indemnification claims, claims arising from unjust
enrichment {ungerechtfertigte Bereicherung) and any right to demand
the assignment and/or transfer of any Secured Obligations and/or
Security, against any obligor, grantor of Security or Secured Party {as the
case may he} which the Pladgor may (but for this paragraph) be entitied
to as a result of:

{i} a payment or repayment by the Pledgor of any debt of any other
obligor under any of the Finance Documents; or

{il} in case of Enforcement of the Pledge {or any part thereof).

The Pledgor furthermore undertakes {i} not to exercise {pactum de non
petendo}, and not to purport to exercise, any such rights and claims
which may pass to it or otherwise arise for its bhenefit notwithstanding
this paragraph or would pass to it or otherwise arise for its benefit but
for this paragraph and (i) to immediately pay or transfer to the Security
Agent any payment or distribution or benefit of Security received by it
contrary to this paragraph or as otherwise directed by the Security Agent
under this paragraph.
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it

Release of Pledged Assets

{a} Subiject to Clause 12 (Reinstatement and avoidance of payments) below,
at the reguest and at the cost of the Pledgor, the Security Agent shall
release and discharge the Pledged Assets from the Pledge upon full and
final discharge of the Secured Obligations or as otherwise expressly
permitted under the Finance Documents.

{b) Upon release and discharge pursuant to paragraph {8} of this Clause, the
Pledge craated pursuant to this Agreement shall automatically terminate
and the Pledged Assets then remaining and not previcusly applied
against the Secured Obligations shall be released and returned by the
Security Agent {or such other Pledgee, as the case may be) to the
Pledgor {ail at the sole cost of the Pledgor).

{c) The Security Agent and the other Pledgees will not make or shall not be
deemed to have made any representation or warranty, whether express
or implied, with respect to any Pledged Assets so delivered, except that
any such Pledged Assets shall be delivered to the Pledgor free and clear
of any encumbrance or other third party right granted by the Security
Agent or any othar Pledgee.

Reinstatement and avoidance of payments

if any payment in respect of Secured Obligations, wheraupon the Security
Agent discharged the Security {or any part thereof} expressed to be created
pursuant to this Agreement, is avoided or reduced as a result of insolvency or
any similar evant:

{a} the lability of the Pledgor and the Security granted under this
Agreement shall, to the extent lzgally permitted, continue as if the
payment, discharge, avoidance or reduction had not occurred and such
amount shall not be considered to have been irrevocably paid and the
liability of the Pledgor and the Security expressed to be created under
this Agreement shall be reinstated and continue as if the payment,
discharge, avoidance or reduction had not occurred; and

{b}  the Pledgor shall pledge, return and deliver {as the case may be) to the
Security Agent any Pledged Asset, including, for the avoidance of doubt,
any proceeds from the collection or disposal of and any other substitutes
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for the Pledged Assets, as if the repayment, discharge, avoidance or
reduction had not cccurrad.

13,

3.1

13.2.

13.3.

Miscellaneous

Costs and expanses

All costs and expenses {including legal fees) arising out of or in connection with
the preparation, execution, amendment and enforcement of, or any
performance under, this Agreement shall be borne in accordance with the
terms of the Facility Agreement,

Waivers and amendment

{a) No failure on the part of the Security Agent or any other Pledgee to
exercise, or delay on its part in exercising, any Collateral Right shall
operate as a waiver thereof, nor shall any single or partial exercise of a
Collateral Right preclude any further or other axercise of that or any
other Collateral Right.

{b) Any amendment or waiver of this Agreament or any provision of this
Agreement {including this Clause 13.2 {Waivers and amendment)) shall
only be binding if agreed in writing by all Parties.

Assignment or transfer

(@} The Piedgor may not transfer or assign this Agreement or any rights or
obligations hereunder without the prior written consent of the Security
Agent.

{b) If a successor of the Security Agent is appointed pursuant to the Finance
Documeants, the existing Security Agent may assign and transfer by way
of written agreement all of its rights and obligations hereunder
{including by way of transfer of agreement {Vertragsiibernahme/-
dbertragungl} to s successor without further consent of the Pledgor.
The Pledgor herewith irrevocably and unconditionally agrees in advance
to such transfer and assignment and to recognise any such successor as
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new Security Agent in substitution of the retiring Security Agent, and to
do all acts {at its own cost) necessary or useful for the successor Security
Agent to be recognised by third parties as new Security Agent hereunder
{including countersigning the written agreement of assignment and
transfer).

13.4. Motices

Any notice, request or other communication under this Agreement shali be
given in accordance with the provisions of section 9.1 (Notices) of the Facility
Agreament which shall apply to this Agreement mutatis mutandis,

13.5. Severability

if any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any jurisdiction, this shall not affect or impair {i} the validity or
enforceability in that jurisdiction of any other provision of this Agreement or {ii}
the validity or enforceshility in any other jurisdiction of that or any other
provision of this Agreement, and the Parties will negotiate in good faith to
replace the relevant provision by another provision reflecting as closely as
possible the original intention and purpose of the Parties.

13.6. Counterparts

This Agreeament may be executed in any number of counterparts, all of which
takan together shall constitute one and the same Instrument.

i4. Law and jurisdiction
(@} This Agreament shall in ali respects, inciuding, without limitation, all the
rights in rem aspects, be governed by and construed in accordance with
the substantive laws of Switzerland {to the exclusion of conflict of law
rules).

{b} Fach Party submits to the exclusive jurisdiction of the courts of the ¢ity
of Zurich, Switzerland (including a dispute regarding the existence,
validity or termination of this Agreement or any non-contractual
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ohbiigation arising out of or in connection with this Agreement}. The
Security Agent and each other Pledgee reserves the right to bring an
action against the Pledgor at its place of domicile or before any other
competent court.

[SIGNATURE PAGE FOLLOWS]
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Signatures N

ADCTHERAPEUTICSSA  Pledgor

AN

T

Name: Chris Martin Name: Michael Forer
Title: CEQ Tite: Vice Chairman & VP

DECRFIFLD SARTHNERS, LS Security Agent

for itself and as direct reprasentative {(direkter Steflvertreter) in the name and for the
account of the other Secured Parties

By: Deerfield Mamt, LB,
its General Parirer
By LE. Fynn Caphal, LIC,

its General Partner

By:

Mame: David & Clark

Title: Authorized Signatory

ARC/Drerfield - F Pledge Adreerrent
Signoture Page
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Signatures
ADC THERAPEUTICS SA Pledgor
A\
S
Name: Chris Martin Name: Michae! Forer
Title: CEQ Title: Vice Chairman & EVP
DECRFIELD PARTNERS, LB Security Agent

for itself and as direct representative {direkter Stellvertreter) in the name and for the
account of the other Secured Parties

By: Deerfield Mgmt, L.P,
its General Partner
By: LE. Flynn Capital, LLC,

its General Partner

By:

Name: David 1. Clark

Title: Authorized Signatory

ADC/Deerfield — IP Pledge Agreement
Signature Page
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ADC THERAPEUTICS SA Pladgor

Name: MName:
Title: Title;

for itself and as direct representative {direkter Steffvertreter) in the nama and forthe
accaunt of the other Secured Parties
By Deerfield Mamt, LP,
its General Partner
By; JE. Flynn Capital, WG,

it General Partner

By:

Name: Davidd, Tlark

Titler Authorized Signatory

ALC Deerfield ~ W Nedge Agrasment
Jigriwiare Page
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Schedule 1: Existing intellectual Property

A, Copyrights

[None as of the date hereof.] Homburger to confirm
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Execution Version

D, Domain Names

adc-axicom
adc-cd19.com
ade-cd22.com
adc-cd25.com
adc-her2.com
adc-mucl.com
adc-psma.com
adc-tx.com
adcenko.com
adcroz.com
adct-301.com
adct-401.com
adct-402.com
adct-501.com
adct-502.com
adct-601.com
adct-602.com
adct-701.com
adct-801.com
adct-801.com
adct-rd.com
adct30l.com
adct401.com
adctd2.com
adct501.com
adcth02.com
adct60l.com
adctb02.com
adct701.com
adct801.com
adct90l.com
adctbio.com
adctdev.com
ADCTHERAPEUTICS.COM
adcthr.com
adctrd.com
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adctrx.com

adctsa.com

adioncare.com
adloncta.com

adlymca.com
aremyzia.com

cami-t.ch

cami-t.co.uk

cami-t.com
camidaniumab-tesirine.ch
camidanlumab-tesirine.co.uk
camidaniumab-tesirine.com
camidaniumab.ch
camidaniumab.co.uk
camidaniumab.com
camidaniumabtesirine.ch
camidanlumabtesirine.co.uk
camidaniumabtesirine.com
fimfyxta.com

ionadca.com

fonca-b.ch

fonca-b.co.uk

fonca-b.com

fonca-t.ch

fonca-t.co.uk

fonca-t.com

lonca.ch

fonca.co.uk

foncab.ch

loncab.co.uk
loncadcaide.com
foncadceutix.com
loncafyte.com
foncastuximab-tesirine.ch
foncastuximab-tesirine.co.uk
ioncastuximab-tesirine.com
foncastuximab.ch
foncastuximab.co.uk
ioncastuximab.com
foncastuximabtesirine.ch
foncastuximabtesiring.co.uk

P Pledge Agreement
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loncastuximabtesirine.com
foncat.ch

foncat.co.uk
loncattend.com
fontadca.com
synadca.com
THEADCCOMPANY.CO.UK
THEADCCOMPANY.COM
thxip.com

vigtior.com

Xixadca.com

xixvias.com

zoioncos.com
zynlonta.com

P Pledge Agreement

Cthers

N/A
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P Pledge Agreement

Schedule 2a: Form of Notification Letter to the World institute of intellectual Property
Organisation

Registered Mail

World Intellectual Property Organization
34, chemin des Colombettes

PO. Box 18

1211 Geneva 20

Switzerland

[Piace, date]
Pledge of Trademarks
Dear Sirs

We hereby inform you that we entered into a pledge agreement dated [..] {the
Agreement, enclosed herewith) based on which we have pledged to [Name and Address
of the Security Agent] {the Security Agent] the foliowing trademarks, i.e.:

[...]
The Security Agent is represented in Switzerland by Walder Wyss Lid., Seefeldstrasse 123,
8008 Zurich {Attn [Partner]).

We herewith kindly ask you to register this pledge in the international trademark register.
For this purpose, we hereto enclose the duly filled out form{s] [MM 19] and would he
pleasad If you could send a confirmation of the registration of the piedge In the
international trademark register to us and also to the aforementioned representative of
the Security Agent.

Yours faithfully

[the Pladgor]

Name: Name:
Title: Title:

Annexes: the Agreement and Forms MM1S WIPO
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P Pledge Agreement

Schedule 2b: Form of Notification Letter to Swiss Federal institute of Intellectual
Property {trademarks)

Einschreiben

Institut fir Geistiges Eigentum
Stauffacherstrasse 65/5%9
3003 Bern

VerpfEndung von Marken

Sehr geehrte Damen und Herren

Wir zeigen thnen hiermit an, dass wir unsere Marken
[Nos. of Swiss Trademuarks]

an

[Name and address of Security Agent], und die von ihr vertretenen Glaubiger,

in der Schweiz vertreten durch:

Walder Wyss AG, [Partner], Seefeldstrasse 123, 8008 Zirich, als hiesiger Vertreter der
Pfandglaubiger,

varpfandet haben.

Wir ersuchen Sie um Eintragung des Pfandrechts Gber die genannten Marken im
Schweizerischen Markenregister und die Zustellung einer Elntragungsbestitigung an
die hiesigen Vertreter der Plfandglaubigerin,

Mit freundlichen Griissen

[Name des Pledgorsi

Name: Name:
Titel: Titel:
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P Pledge Agreement

Schedule 2¢: Form of Notification Letter to Swiss Federal institute of Intellectual
Property {patents)

Einschreiben

Institut fir Geistiges Eigentum
Stauffacherstrasse 65/5%9
3003 Bern

VerpfEndung von Patenten
Sehr geehrte Damen und Herren

Wir zeigen thnen hiermit an, dass wir unsere Anteille am schweizerischen und
liechtensteinischen Teil der europédischen Patente

[No. of European Patent effective in Switzerland]
an

[Name and address of Pledgee],

in der Schweiz und Liechtenstein vertreten durch:

Wailder Wyss AG, [Partner], Seefeldstrasse 123, B008 Zirich, als hiesiger Vertreter der
Pfandglaubiger,

verpfandet haben.
Wir ersuchen Sie um Eintragung des Pfandrechts (ber die genannten Anteile im
schweizerischen Register flir europdische Patente und die Zustellung einer

Fintragungsbestitigung an die hiesigen Vertreter der Pfandgldubigerin.

pit freundlichen Griissen

[Name des Pledgors]
Name: Name:
Titel: Titel:
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